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Re:  Wells Fargo & Company
Incoming letter dated December 23, 2008

..Dear Mz, Lane:

- This is in response to your letter dated December 23, 2008 concerning the
shareholder proposal submitted to Wells Fargo by the Sisters of St. Francis of
Philadelphia, the Board of Pensions of the Evangelical Lutheran Church in America, The

- Needmor Fund, Catholic Health East, the MMA Praxis Core Stock Fund, the Benedictine
Sisters of Mount St. Scholastica, the School Sisters of Notre Dame of St. Louis, St.
Scholastica Monastery, and the Benedictine Sisters of Virginia. We also have received a
letter on the proponents’ behalf dated January 21, 2009. Our response is attached to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponcnts :

In connéction with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regard.mg shareholder

. proposals.
PROCESSED / Sincerely,
MAR 62009 |
. THOMSON REUTERS Heather 1.. Maples
Senior Special Counsel

Enclosures

-e¢:  Paul M. Neuhauser
" 1253 North Basin Lane
Siesta Key
Sarasota, FL 34242 .



February 11, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Wells Fargo & Cdmpany
Incoming letter dated December 23, 2008

The proposal requests that the board complete a report to shareholders evaluating,
with respect to practices commonly deemed to be predatory, the company’s credit card
marketing, lending and collection practices and the impact these practices have on
borrowers. :

We are unable to concur in your view that Wells Fargo may exclude the proposal
under rule 14a-8(i)(7). Accordingly, we do not believe that Wells Fargo may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

Julie F. Bell .
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to

" recommend enforcement action to the Commission. In connection with a shareholder proposal

under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention 1o exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any commurnications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved, The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is-important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the

" proposal. Only a court such as a U.S. District Court can decide whether a company is obligated

to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination niot to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



PAUL M. NEUHAUSER

Attorney at Law (Admitted New York and lowa)

1253 North Basin Lane
Siesta Key
Sarasota, FL. 34242
Tel and Fax: (941) 349-6164 Email: pmneuhauser@aol.com

January 21, 2009

Securities & Exchange Commission
100 F Street, NE
Washington, D.C. 20549

Att: Mike Reedich, Esq.
Office of the Chief Counsel
Division of Corporation Finance

Via email to: sharcholderproposal@sec.gov
Re: Shareholder Proposal submitted to Wells Fargo & Company

Dear Sir/Madam:

~ lhave been asked by the Sisters of St. Francis of Philadelphia, the Board of
Pensions of the Evangelical Lutheran Church in America, Catholic Healthcare East, the
Needmore fund, Mennonite Mutual Aid Praxis Core Stock Fund, the Benedictine Sisters
of Mount St. Scholastica, the School Sisters of Notre Dame of St. Louis, the Benedictine
Sisters of Fort Smith and the Benedictine Sisters of Virginia (hereinafter collectively
referred to as the “Proponents™), each of which is a beneficial owner of shares of
common stock of Wells Fargo & Company (hereinafter referred to either as “Wells
Fargo” or the “Company”), and who have jointly submitted a shareholder proposal to
Wells Fargo, to respond to the letter dated December 23, 2008, sent to the Securities &
Exchange Commission by Gibson, Dunn & Crutcher LLP on behalf of the Company, in
which Weils Fargo contends that the Proponents’ shareholder proposal may be excluded
from the Company's year 2009 proxy statement by virtue of Rule 14a-8(i)(7). The
Proponents own approximately 650,000 shares of Wells Fargo common stock.

I have reviewed the Proponents’ shareholder proposal, as well as the aforesaid
letter sent by the Company, and based upon the foregoing, as well as upon a review of
Rule 14a-8, it is my opinion that the Proponents’ shareholder proposal must be included
in Wells Fargo’s year 2009 proxy statement and that it is not excludable by virtue of the
cited rule.



The Proponents’ shareholder proposal requests Wells Fargo’s Board to prepare a
report on predatory lending practices in connection with the Company’s credit card

business.

RULE 14a-8(i)(7)

A. The Proposal Does Not Request the Company to Engage
in an Internal Assessment of Risks

In Staff Legal Bulletin No. 14C (June 28, 2005), the Staff distinguished between
(1) proposals that focus on “an internal assessment of the risks . . . that the company faces
as a result of 1ts operations that may adversely affect” the larger society and (ii) proposals
that “focus on the company minimizing or eliminating operations that may adversely
affect” the larger society. An examination of the Proponents’ shareholder proposal
clearly shows that it falls in the latter category. The Resolve Clause requests a report on
predatory lending practices and the “impact these practices have on borrowers”. There is
no reference to any internal assessment of risk. Rather, the exclusive concern of the
Resolve Clause is with the effect of the Company’s actions on the wider society.

In this connection, we note that the Company’s letter, in the first sentence of its
section devoted to “risk” (see page 3 of its letter), states that the Proponents’ shareholder
proposal requests “a report assessing ‘the impact’ of certain of the Company’s practices”,
without noting that the impact referred to is explicitly stated to be the impact “on
borrowers” and not on the company itself.

Similarly, the various paragraphs in the Whereas clause refer exclusively to
predatory practices (paragraphs 5-9) and the general background concerning credit card
use in society (paragraphs 1-4). Thus, there is absolutely no reference whatsoever to an
internal assessment of risk in the any of the Whereas clause paragraphs. On the contrary,
the exclusive focus of those nine paragraphs is on the effect of the Company’s actions on
the wider society.

In contrast to the nine Whereas paragraphs, the Supporting Statement contains
only two sentences. The second sentence expresses the opinion of the Proponents that
non-predatory credit card lending is “in the best interests of our company and its clients”.
A general statement that a suggested policy is in the best interests of a registrant can
hardly be deemed to constitute a call for an internal assessment of risk. Every
shareholder proposal, whether on the environment, human rights, corporate governance,
or whatever, is, in the opinion of its proponent, in the best interests of the registrant. To
explicitly express this opinion cannot possible render a proposal excludable since such an



application of Rule 14a-8(i)(7) would render each and every sharecholder proposal
excludable,

Similarly, the first sentence of the Supporting Statement states the Proponents’
view that predatory lending weakens both the “long-term financial prospects of our
company and the national economy as a whole”. This is not a call for an internal
assessment of risk but, like the second sentence of the Supporting Statement, an
expression of opinion that the long-term best interests of the Company, and of society,
are best served by socially responsible action by registrants.

The mere fact a proposal contains a passing reference to such matters as
“the long term financial prospects of our company” or “the best interests of the company’
is not an indication that the thrust of a proposal is one of internal risk assessment rather
than having as its thrust the impacts of the registrant’s actions on the broader society.
Thus, the Staff has often opined that phases such as these do not establish that the thrust
of a proposal is one of internal risk assessment. Indeed, the proposal at issue in Exxon
Mobil Corporation (March 18, 2005), the very no-action letter showcased by the Staff in
Staff Legal Bulletin No. 14C (June 28, 2005) as an exemplar of a proposal that focuses
on external harm rather than internal risk assessment, contained the following statements
in its Whereas Clauses and Supporting Statement:

b

we believe that there is a need fo study and report on the impact on our
company’s value from decisions to do business in sensitive areas (Emphasis

supplied.)

(taking the proposed actions] will enhance our company’s image and reputation
with consumers . . . and investors;

there is a need to study and disclose the impact on our company s value from
decisions to do business in protected and sensitive areas (Emphasis supplied.)

[the report will allow for an assessment of] the risks created by the company’s
activity

Similarly, subsequently the Staff has often refused to deem a proposal to be one
focusing on internal risk assessment merely because it contains phrases that refer to the
registrant’s reputation or the possible financial effects of its actions. See, for example,
Meredith Corporation (August 21, 2008) (Resolve clause asks for a report “assessing
opiions”); Mattel, Inc. (March 24, 2008 (“potential risks™); Nucor Corporation (March 6,
2008) (“Nucor faces significant reputational and legal risk™); Chevron Corporation
(February 25, 2008) (the Resolve clause refers to exposing the registrant to “the risk of
government sanctions, negative brand publicity, and consumer boycotts”); OGE Energy
Corp. (February 27, 2008) (“possible financial implications of climate change”);
Citigroup Inc, (February 21, 2008) (“may heighten reputational and financial risk™);
Newmont Mining Corporation {February 5, 2007) (“serious risks to their reputation and
share value™); Dow Chemical Company (March 2, 2006) (“Proponents believe the Bhopal



disaster may continue to damage Dow’s reputation, which, in our opinion, may
reasonably be expected to affect growth prospects in Asia and beyond™); Chevron
Corporation (February 28, 2006) (The Supporting Statement sets forth the proponents’
belief that the registrant’s action “damages Chevron’s reputation and credibility . . .
jeopardizes our ability to compete in the global marketplace, and may lead to significant
financial costs™); E.I. duPont de Nemours and Co. (February 24, 2006) (“impact on the
company”).

In short, an examination of the Proponents’ shareholder proposal clearly reveals
that the Proponents’ proposal addresses the harm caused in society by predatory lending
and does not even remotely call for an internal assessment of risk. In the words of Staff
Legal Bulletin 14C, clearly the “focus [is] on the company minimizing or eliminating
operations that may adversely affect” the larger society.

Finally, the no-action letters cited by the Company are inapposite. Thus, in J.P.
Morgan Chase & Co. (Feb. 28, 2001) the proposal requested that an additional topic be
included in the “risk management” section of its annual report. In Union Pacific Corp.
(Feb. 21, 2007), the proposal requested a report on mimmizing “financial risk arising
from a terronist attack”™. In Newmont Mining Corp. (Jan. 12, 2006) the proposal called on
the registrant to review the “financial risks™ of operating in a specified country, while in
General Electric Co. (Jan. 9, 2008) the proponent asked for an assessment of damage to
the Company’s brand by virtue of operating in a specified country. In Welis Fargo & Co.
(Feb. 16, 2006) and Wachovia Corp. (Feb. 10, 2006) the proposal called for a report on
the registrant’s own “business strategy™ in combating a social ill, as was also the case in
American International Group, Inc. (Feb. 19, 2004). Similarly, in Pulte Homes, Inc.
(Mar. 1, 2007) the proposal called on the registrant to “assess its [own] response” to
certain external pressures and in Arch Coal, Inc. (Jan. 17, 2008) the request was to assess
how the registrant was responding to public pressures, while in Washington Mutual, Inc.
(Feb. 5, 2008) the proposal called on the registrant to discuss “its potential financial
exposure”, and an almost identical request was made in Great Plains Energy Inc. (Feb
27, 2007, not Feb 10, 2007 as set forth in the Company’s letter) (“prepare a financial
analysis™), as well as in The Dow Chemical Co. (Feb. 19, 2004) (report on financial
impact of litigation). In The Bear Sterns Companies, Inc. (Jan 11, 2008, not Feb. 5, 2008
as set forth in the Company’s letter), the request was for a review of the registrant’s
“regulatory, litigation and compliance risks. In Hewlett-Packard Co. (Jan. 22, 2007), as
noted in the Company’s no-action letter request, the proposal asked for an assessments of
“costs and benefits” to the registrant.

In summary, in each and every one of these letters cited by the Company the
Resolve clause itself clearly had as its focus the internal assessment of risk, not the
impact of the registrant’s action on harm to the external society. In marked contrast, the
Proponents’ shareholder proposal makes absolutely no reference to internal matters in the
Resolve clause and it is clear beyond cavil that the overall thrust and focus of the
proposal is on how the actions of the Company impact society, and not on internal risk
assessment.



B. and C. The Proposal Raises an Important Policy Issue

The Proponents’ sharecholder proposal deals with one matter, and one matter only,
namely predatory lending. It requests only one thing, and one thing only, namely a report
on predatory lending and its impact on society (borrowers)

A registrant’s engaging in predatory lending raises an important policy issue that
precludes the application of Rule 14a-8(1)(7). Cash America International, Inc.
(February 13, 2008) (apparently not available on Lexis, but may be found on the SEC’s
own web-site at http://sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml); Bank of
America Corporation (Feb. 23, 2006); Conseco, Inc. (April 5, 2001); Associates First
Capital Corporation (March 13, 2000). See also American International Group
(February 17, 2004); Household International, Inc. (Feb. 26, 2001); Conseco, Inc. (Apnl
5, 2002).

The policy reasons that support these Staff determination may be found in the
undersigned’s letter on behalf of the proponent in last year’s Cask America International
Staff decision:

Predatory lending has long been deemed to be a serious social problem, and
has led to calls for, and enactment of, state and federal regulation. We note that
the Report extensively quoted from in the “Background” portion of this letter, as
well as other materials cited there, describe the fact that, in addition to the statute
actually passed by Congress, there have been numerous other bills on payday
lending introduced on a bipartisan basis in the Congress, as well as extensive
activity in the states. Consequently, it is far from surprising that the Staff has held
that shareholder proposals on predatory lending raise important policy issues and
are not excludable by virtue of Rule 14a-8(1)(7). See Conseco, Inc. (April 5,
2001); Associates First Capital Corporation (March 13, 2000). In order to refresh
the Staff’s recollection of the importance of this policy issue, we hereby
incorporate into this letter by this reference the section entitled “Background”
from the letter sent by the undersigned to the Staff on behalf of the proponent in
connection with the Conseco no-action letter. More recently, the Staff reaffirmed
its position that predatory lending is such an important policy issue that
shareholder proposals to lenders on the topic are not excludable as matters
pertaining to the ordinary business operations of the registrant. Bank of America
Corporation (February 23, 2006).

Nothing in the Company’s letter negates this long line of no-action letters.
Instead, Wells Fargo attempts (see page 7, first paragraph of Section C.) to distinguish
between shareholder proposals that “relate to board action to end predatory lending
practices” and the Proponents’ request for a report on the topic. However, as the
Company has acknowledged earlier in its letter (page 3, outset of first full paragraph):
“The fact that the Proponent asks for a report, rather than direct action, does not change
the analysis.”



In summary, the proponents’ shareholder proposal deals with a single topic,
namely, predatory lending, a topic that raises an important policy issue that precludes the
application of Rule 14a-8(i)(7). Thus, the Company has failed to overcome its burden
of proving the applicability of Rule 14a-8(i}(7) to the Proponents’ shareholder proposal.

In conclusion, we request the Staff to inform the Company that the SEC proxy
rules require denial of the Company's no action request. We would appreciate your
telephoning the undersigned at 941-349-6164 with respect to any questions in connection
with this matter or if the staff wishes any further information. Faxes can be received at
the same number. Please also note that the undersigned may be reached by mail or
express delivery at the letterhead address (or via the email address).

Very truly yours,

Paul M. Neuhauser
Attorney at Law

cc: Brian J. Lane, Esq.
Mark Regier
Adam Kanzer, Esq.
All proponents
Gary Brouse
Laura Berry
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1050 Connecticut Avenue, N.W. Washington, D.C. 20036-5306
(202) 955-8500

www.gibsondunn.com

blane@gibsondunn.com
December 23, 2008
Direct Dial Client No.
(202) 887-3646 C 97808-00008
Fax No. o
(202) 530-9589 £
VIA HAND DELIVERY S
Office of Chief Counscl A

Division of Corporation Finance e
Securities and Exchange Commission X
100 F Street, NE

Washington, DC 20549

Re:  Stockholder Proposal of The Sisters of St. Francis of Philadelphia
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that our client, Wells Fargo & Company (the “Company”),
intends to omit from its proxy statement and form of proxy for its 2009 Annual Meeting of

Stockholders (collectively, the “2009 Proxy Materials™) a stockholder proposal (the “Proposal’)

and statements in support thereof received from The Sisters of St. Francis of Philadelphia (the
“Proponent”) and their co-filers.!

Pursuant to Rule 14a-8(j), we have:
. enclosed herewith six (6) copies of this letter and its attachments;
. filed this letter with the Securities and Exchange Commission (the

“Commission”) no later than eighty (80) calendar days before the Company
intends to file its definitive 2009 Proxy Materials with the Commission; and

1 Co-filers of the Proposal include the Board of Pensions of the Evangelical Lutheran Church in

America, Catholic Health East, The Needmor Fund, Mennonite Mutual Aid, Mennonite Church USA,

Benedictine Sisters of Mount St. Scholastica, Schoo! Sisters of Notre Dame of St. Louis,
St. Scholastica Monastery, and Benedictine Sisters of Virginia.

LOS ANGELES NEW YORK WASHINGTON, D.C. SAN FRANCISCO PALO ALTO LONDON

PARIS MUNICH BRUSSELS DUBAl SINGAPORE ORANGE COUNTY CENTURY CITY DALLAS DENVER




GIBSON, DUNN & CRUTCHER LLP

Office of Chief Counsel
Division of Corporation Finance
December 23, 2008

Page 2

o concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that
stockholder proponents are required to send companies a copy of any correspondence that the
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance
(the “Staff”). Accordingly, we are taking this opportunity to inform the Proponent that if the
Proponent elects to submit additional correspondence to the Commission or the Staff with
respect to this Proposal, a copy of that correspondence should concurrently be furnished to the
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

THE PROPOSAL
The Proposal provides:

That the sharcholders request the Board of Directors to complete a report to
shareholders, prepared at reasonable cost and omitting proprietary information,
evaluating with respect to practices commonly deemed to be predatory, our
company’s credit card marketing, lending and collection practices and the impact
these practices have on borrowers.

A copy of the Proposal, as well as related correspondence with the Proponent, is attached
to this letter as Exhibit A.

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2009 Proxy Materials pursuant to Rule 14a-8(i)(7) because it pertains to the
Company’s ordinary business operations.

ANALYSIS

The Proposal May Be Excluded under Rule 14a-8(i)(7) Because It Deals with Matters
Related to the Company’s Ordinary Business Operations.

Rule 14a-8(i)(7) permits the omission of a stockholder proposal dealing with matters
relating to a company’s “ordinary business™ operations. According to the Commission release
accompanying the 1998 amendments to Rule 14a-8, the term “ordinary business” “refers to
matters that are not necessarily ‘ordinary’ in the common meaning of the word”; instead, the
term “is rooted in the corporate law concept of providing management with flexibility in
directing certain core matters involving the company’s business and operations.” Exchange Act
Release No. 40018 (May 21, 1998) (the “1998 Release™). In the 1998 Release, the Commission
described the two “central considerations” for the ordinary business exclusion:
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The first-relates to the subject matter of the proposal. Certain tasks are so
fundamental to management’s ability to run a company on a day-to-day basis that
they could not, as a practical matter, be subject to direct shareholder oversight.
Examples include the management of the workforce, such as the hiring,
promotion, and termination of employees, decisions on production quality and
quantity, and the retention of suppliers. The second consideration relates to the
degree to which the proposal seeks to “micro-manage” the company by probing
too deeply into matters of a complex nature upon which shareholders, as a group,
would not be in a position to make an informed judgment.

The fact that the Proponent asks for a report, rather than direct action, does not change
the analysis. The Staff has also stated that a proposal requesting the dissemination of a report
may be excludable under Rule 14a-8(1)(7) if the substance of the report is within the ordinary
business of the issuer. See Exchange Act Release No. 20091 (August 16, 1983). In other words,
“[where] the subject matter of the additional disclosure sought in a particular proposal involves a
matter of ordinary business . . . it may be excluded under Rule 14a-8(i)(7).” Johnson Controls,
Inc. (avail. Oct. 26, 1999); see also The Walt Disney Co., (avail, Nov. 30, 2007) (concurring in
the exclusion of a proposal where the company argued that “[t]he limitation of a proposal to a
request for a report does not render more acceptable a proposal that deals with matters within the
ordinary business judgment of the company™).

A The Proposal Is Excludable Because It Requests the Company to Engage in an
Internal Assessment of the Risks the Company Faces as a Result of Its Operations

The Proposal requests that the Company produce a report assessing “the impact” of
certain of the Company’s practices. In the supporting statement, the Proponent believes that if
the Company has “predatory” policies, it could “weaken[] the long-term financial prospects of
[the Clompany.” The Proponent argues that the Company should ensure that it has policies to
aid consumers’ financial health because that would be “in the best interest of [the Clompany.”
The essence of the Proposal is how certain practices may affect the Company in the event
cardholders begin to default. This type of assessment of the financial risks arising from the
Company’s lending decisions is a fundamental task in management’s obligation to run the
Company on a day-to-day basis because, as a lending institution, the Company must evaluate
risks in determining whether to make loans or enter markets, and what impact such risks will
have on the Company.

It is weil established that proposals addressing assessments of risk arising out of a
company’s ordinary business operations are excludable. In Staff Legal Bulletin No. 14C
(June 28, 2005) (“SLB 14C"), the Staff stated:

To the extent that a proposal and supporting statement focus on the company
engaging in an internal assessment of the risks or liabilities that the company
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faces as a result of its operations that may adversely affect the environment or the
public’s health, we concur with the company’s view that there is a basis for it to
exclude the proposal under rule 14a-8(i)(7) as relating to an evaluation of risk.

We understand that SLB 14C reflects the Staff’s position generally on proposals seeking
an assessmen! of risks arising from a company’s operations. For example, in J.P. Morgan Chase
& Co. (avail. Feb. 28, 2001), the Staff concurred in the exclusion of a proposal that requested a
discussion on the risks of inflation and deflation on the company’s performance because the
proposal involved an “evaluation of risk.” See also Union Pacific Corp. (avail. Feb. 21, 2007)
{concurring in the exclusion of a proposal asking for a report on the company’s efforts to
safeguard operation and minimize financial risk from a terrorist attack or other homeland
security incident).

Previously, the Staff has concurred that a company could exclude a proposal that
requested a report on how the company was responding to rising regulatory, competitive, and
public pressure to significantly reduce carbon dioxide emissions from the company’s operations.
Arch Coal, Inc. (avail. Jan. 17, 2008). In Arch Coal, the proposal was very similar to the one at
issue here In that it suggested, just as the Proposal does, that if the company 1gnored those 1ssues,
it might be impaired financially. The Staff concurred that this was excludable as an evaluation
of risk. Indeed, in some respects the Proposal is even more specific in asking for information
about risks the Company faces as a result of its business operations (such as by addressing the
Proponent’s ultimate concerns by specifically using the phrases “best interest of [the Clompany”
and “weaken[ing] the long-term financial prospects of [the Clompany™) — which is precisely the
sort of internal risk assessment contemplated by the Staff’s 2005 policy.

Other recent precedent further affirms the Staff’s long-held position that stockholder
proposals requesting an evaluation of risk are excludable under Rule 14a-8(i)(7) because they
deal with ordinary business operations. For example, in Newmont Mining Corp. (avail.

Jan. 12, 2006), the Staff concurred that the company could exclude a proposal that sought a
report on the company’s operations in Indonesia, including the “potential financial and
reputational risk™ arising from such operations. Similarly, here the Proposal asks for information
on the “impact” the Company’s practices have because the Proponent believes that certain
policies weaken the Company’s potential “long-term financial prospects.” More specifically,
and consistent with the policy expressed in SLB 14C, the Staff has permitted exclusion of
proposals that requested banks to produce reports containing risk evaluations. See Wells Fargo
& Co. (SEIU Master Trust and Trillium Asset Management Corp.) (avail. Feb. 16, 2006) and
Wachovia Corp. (avail. Feb. 10, 2006) (in each case, concurring in the exclusion of a proposal
that requested a report on the effect of global climate change on business strategy because the
proposal called for an assessment of risk).

Furthermore, proposals need not explicitly request an “evaluation of nisk” to be
excludable on that basis under Rule 14a-8(1)(7). The Staff’s responses to other no-action
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requests make it clear that the Staff looks beyond whether the proposal refers specifically to an
assessment of risk, and instead looks to its underlying focus. As a result, even though the
Proposal does not specifically ask for a “risk assessment,” it does ask for information about the
Company’s “long-term financial prospects” as a result of the “impact” certain practices have on
borrowers who might defanlt and “weaken” the Company, and therefore asks for an assessment
of risk. This is similar to the situation in several other no action requests where the Staff has
granted relief. For example, in Puite Homes, Inc. (avail. Mar. 1, 2007), the Staff concurred that
the company could exclude as relating to “evaluation of risk™ a proposal requesting that the
company “assess its response to rising regulatory, competitive, and public pressure to increase
energy efficiency.” See also The Bear Sterns Companies Inc. (avail. Feb. 5, 2008); Washington
Mutual, Inc. (avail. Feb. 5, 2008) (in each case, concurring in the exclusion of a proposal that
requested a report discussing the company’s potential financial exposure as a result of the
mortgage securities crisis); General Electric Co. (Bugzavich) (avail. Jan. 9, 2008) (concurring in
the exclusion of a proposal that requested a report on the potential damage to the company’s
brand name and reputation as a result of sourcing of products and services from the People’s
Republic of China); Great Plains Energy Inc. (avail. Feb. 10, 2007) {concurring in the exclusion
of proposal that demanded a “financial analysis . . . of the impact” of a carbon dioxide emissions
lax); Hewlett-Packard Co. (avail. Jan. 22, 2007) (concurring in the exclusion of a proposal that
requested a report on the development and “costs and benefits” of a greenhouse gas); The Dow
Chemical Co. (avail. Feb. 23, 2005) (concurring in the exclusion of a proposal that requested a
report describing the reputational and financial impact of the company’s response to pending
litigation); American International Group, Inc. (avail. Feb. 19, 2004) (concurring in the
exclusion of a proposal that requested a report on “the economic effects of HIV/AIDS,

- tuberculosis and malaria pandemics on the company’s business strategy™).

As with the letters addressed in SLB 14C and the no-action letters cited above, in
requesting a report evaluating the “impact” of certain business decisions, essentially to gauge
potential risk they pose, the Proposal focuses on an internal assessment of the risks the Company
faces as part of its day-to-day operating decisions. Accordingly, under the standard set forth in
SLB 14C, the Staff’s long line of precedent, and the statements by the Commission setting forth
the policy bases underlying Rule 14a-8(i)(7), the Proposal is excludable because it requests the
Company to engage in an internal assessment of risks, which is a matter of ordinary business.

B. The Proposal Is Excludable Because It Involves the Company s Credit Policies,
Loan Underwriting, and Customer Relations

The Company is a diversified financial services company that provides banking,
insurance, investment, mortgage, and other commercial and consumer financial services,
including credit and deposit services, to its customers. The Company serves millions of
customers throngh thousands of offices, the internet, and other distribution channels across
America and internationally. It is hard to imagine what could be more “core” to the day-to-day
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operations of a lender than the “marketing, lending, and collection practices” of a bank. As such,
a proposal related to the ordinary business of a bank should be excluded.

The Staff has recognized repeatedly that the policies applied in making lending decisions
are particularly complex and that stockholders are generally not in a position to make an informed
judgment. See Mirage Resorts, Inc. (avail. Feb. 18, 1997) (concurring in the exclusion of a
proposal relating to business relationships and extensions of credit); Bankdmerica Corp. (avail.
Mar. 23, 1992) (concurring in the exclusion of a proposal dealing with the extension of credit and
decisions and policies regarding the extension of credit). In Banc One Corp. (avail.

Feb. 25, 1993), for instance, the Staff permitted the company to exclude a proposal that asked the
bank to adopt procedures that would consider the effect on customers of credit application
rejection. The Staff concurred in the exclusion of that proposal because it addressed credit
policies, loan underwriting, and customer relationships, which are all within a company’s
ordinary business operations. As in Banc One, the Proposal asks for detailed information
regarding the Company’s lending practices, and, as did the proposal in Banc One, specifically
asks for information about “the impact these practices have on borrowers.”

The foregoing precedent is consistent with the standard under Exchange Act Release
No. 20091: when a proposal seeks disclosure of additional information regarding a company’s
operations, the evalnation under Rule 14a-8(i)(7) will assess “whether the subject matter of the
special report . . . involves a matter of ordinary business.” There is a long line of precedent
where the Staff has recognized that proposals addressing a financial institution’s participation in
a particular segment of the lending market relate to ordinary business matters and are excludable
under Rule 14a-8(1)(7). See, e.g., Cash America International, Inc. (avail. Mar. 5, 2007)
(concurring in the exclusion of a proposal that requested the appointment of a committee to
develop a suitability standard for the company’s loan products, and, very similarly to the
Proposal, to determine whether loans were consistent with the borrowers’ ability to repay and for
an assessment of the reasonableness of collection procedures because it related to “credit
policies, loan underwriting and customer relations”);, H&R Block, Inc. (avail. Aug. 1, 2006)
(concurmng in the exclusion of a proposal that related to the company’s policy of issuing high-
interest refund anticipation loans because the proposal related to ordinary business operations);
Wells Fargo & Co. (The Community Reinvestment Association of North Carolina et. al ) (avail.
Feb. 16, 2006) (concurring in the exclusion of a proposal that requested a policy that the
company would not provide credit or banking services to lenders engaged in payday lending
because it related to “credit policies, loan underwriting and customer relations™); Citicorp. (avail.
Jan. 26, 1990) (concurring in the exclusion of a proposal that related to the development of a
policy to forgive a particular category of loans excluded under the predecessor to
Rule 14a-8(i)(7)); BankAmerica Corp. (avail. Feb. 18, 1977) (concurring in the exclusion of a
proposal that related to a company’s lending activities because “the procedures applicable to the
making of particular categories of loans, the factors to be taken into account by lending officers
in making such loans, and the terms and conditions to be included in certain loan agreements are
matters directly related to the conduct of one of the company’s principal businesses and part of
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its everyday business operations™). Therefore, since the underlying subject matter of the report
requested in the Proposal deals with the Company’s decisions to implement certain lending
practices — quintessentially ordinary business matters for financial institutions — the Proposal
may be properly excluded under Rule 14a-8(i)(7).

C The Proposal is Excludable Notwithstanding its Citation of “Predatory Lending”

We note the Proponent uses the term “predatory lending” in its Proposal; but it should be
noted that there is no consensus as to what “predatory lending” includes. However, the
Company does not engage in the types of practices described by the Proponent. The Company is
aware of situations in which the Staff has not concurred with the exclusion under Rule 14a-
8(1)(7) of proposals that specifically address alleged predatory lending practices. See, e.g., Cash
America International, Inc (avail. Feb. 13, 2008) (a proposal to form an independent committee
of the board to prevent predatory lending practices); Conseco, Inc. (avail. Apr. 5, 2001) (a
proposal that requested the establishment of a committee of outside directors to develop and
enforce policies to ensure that the company does not engage in predatory lending). The
proposals at issue in these letters relate to board action to end predatory lending practices. In
contrast, the Proposal does not allege that the Company is engaged in predatory lending, nor is
the company subject to any regulatory investigations relating to predatory lending. The Proposal
also does not request that the Company limit or cease any particular lending practice. The
Proposal instead focuses on evaluating the risk of predatory lending, as well as evaluations of
marketing, lending, and collections policies of its credit card program.

There are situations where the Staff has been faced with proposals that include both a
significant issue and an ordinary issue. The Staff has concurred consistently that a proposal may
be excluded in its entirety when it addresses both ordinary and non-ordinary business matters.
The Staff recently affirined this position in Peregrine Pharmaceuticals Inc. (avail. Jul. 31, 2007),
when it found that a proposal recommending that a committee of the board of directors evaluate
both the strategic direction of the company and the performance of the management team could
be excluded. The Staff noted “that the proposal appears to relate to both extraordinary
transactions and non-extraordinary transactions. Similarly, in General Motors Corp. (avail.
Apr. 4, 2007), a proposal requested that the board of directors institute an executive
compensation program that tracked progress in improving the fuel economy of vehicles and was
excludable under Rule 14a-8(i)(7). The Staff stated, “we note that while the proposal mentions
executive compensation, the thrust and focus of the proposal is on ordinary business matters.”

Stmilarly, in Newmont Mining Corp. (avail. Feb. 4, 2004), the Staff concurred that the
company could exclude a proposal requesting the company’s board of directors to publish a
report on the risk to the company’s “operations, profitability and reputation” arising from its
social and environmental liabilities, where the company argued that an assessment of financial
risks of its operations implicated the company’s ordinary business operations. In its response,
the Staff noted that the proposal was excludable under Rule 14a-8(i)(7) on the basis that it
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pertained to the “evaluation of risk.” In SLB 14C the Staff stated: “To the extent that a proposal
and supporting statement focus on the company engaging in an internal assessment of the risks
or liabilities that the company faces as a result of its operations . . ., we concur with the
company’s view that there is a basis for it to exclude the proposal under rule 14a-8(i)(7) as
relating to an evaluation of risk.”

Staff interpretation is clear from these and similar letiers. Proposals relating to executive
compensation generally go into the proxy, but not if coupled with or tied to some matter of
ordinary business (like fuel efficiency). Social and environmental issues are generally included,
but not when coupled with an evaluation of risk. Proposals to end predatory lending might be
included, but not when coupled with an evaluation of risk and policies related to ordinary “credit
card marketing, lending and collection practices and the impact these practices have on
borrowers.”

CONCLUSION

The Company has cited established Staff precedent to exclude proposals relating to risk
assessments. Likewise, it has cited Staff letters that consistently exclude proposals related to
lending. Even if the Staff were inclined to be generous with its definition of “lending” practices,
the Proposal at issue goes beyond a mere evaluation of actual lending, but asks for an evaluation
of marketing, collections practices, and the effect of each of these on borrowers. In essence, the
Proposal is asking for five things - an evaluation of: practices deemed to be predatory, credit
card marketing policies, lending policies, collection policies, and how these policies impact
borrowers. Each and every one of these proposals touch on the ordinary day-to-day business of
the credit card division of the Company. As such, the Proposal is so intertwined and coupled
with issues of ordinary business that it should be excluded.

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2009 Proxy Materials. We
would be happy to provide you with any additional information and answer any questions that
you may have regarding this subject.
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If we can be of any further assistance in this matter, please do not hesitate to call me at
(202) 887-3646 or Christopher J. Adam, the Company’s Senior Counsel, at (515) 557-8167.

Sincerely,

@MW CB KW /sw.
Brian J. Lane

BJIL/csh
Enclosures

cc: Christopher J. Adam, Wells Fargo & Company
Sister Nora Nash, The Sisters of St. Francis of Philadelphia
Patricia Zerega, The Sisters of St. Francis of Philadelphia
Sister Kathleen Coll, Catholic Healthcare East
Timothy Smith, Walden Asset Management
Chris C. Meyer, Mennonite Mutual Aid, Mennonite Church USA
Sister Linda Jansen, School Sisters of Notre Dame of St. Louis

100576520 5.DOC




GIBSON, DUNN & CRUTCHER LLP

EXHIBIT A



: 126676082 WELLS FARGO
2272300 ?297121323592 }{‘31:(2% f1 A55Q5855

R )ﬂns SISTERS OP ST. FRANCIS OF PHILADELPHIA

Noveraber 4, 2008

Mr. Joba G. Stumpf -
Chief Execudive Officer
Wella Fargo and

420 Meamgomery Stroet
San Francisco, CA 94104

Dear Mr. Stummp#

@dooz
PacE 82

Peace and all good! The Sisters of St. Francis of Philadelphia have been shareholders i Wells Fargo
for many years. As faith-based investors, we gre truly concerned about the presont status of credit

card debt and the effect that this is having not only on the economic security of the consumer bu on
the reliahility and sustaimsbility of Wells Fargo as a sound financial institution. Innovest, stratepic

value advisore, provided o dim foreoast with regard to credit charge charge-offs. It was encouraging :
to oto that Wells. Fargo was not part of the study. Since our compapy is ene of the ninth largest t

distributars of credit cards we are asking you to apply effective risk management principles and iong

term strategies to credit card policies.

~ The Sisters of St. Francia of Philadolphia arc therefore submitting the enclosed shareholder proposal,

| “Predatory Credit Card Lending Practices™ T submit it for inclugion in the proxy statement for
| considerstion end sotion by the shareholders at the 2009 annnal mesting in accordance with Rule 14-
a-B of the Gemersl Rules and Regulstions of the Secuntics ayd Exchange Act of 1934, A

repreaemintive of the shareholders will attend the annual meeting to move the resolution as required

by SEC rulcs. We truly hope that the company will be willing to dialogue with the filers about this

proposal. Please note that the contact person for this resolution/proposal will be: Nora M. Nash,

OSF, Director, Corporate Social Responsibility. Contact information: nnash(@osfohila.ore or 610«

358-7661.

As verifioation that we are beneficial owners of common stock in Wells Fargo, 1 enclose  letter from
Nortitern Trust Company, our portfolio custodian/record holder attesting to the fact. Jt is our

intention to keep these shares in our portfolio at least until after the amual meeting, !

Respecrfilty yours,
7 T T e L
Nora M. Nash, OSF’
Director, Corporate Social Rasponsibility
Enclostrez

ac:
Gary Béoure, ICCR,
Jolic Wd:'-ty. ICCR

Dﬁudﬁom-kdﬂw
0P Sraith Comvant Rowd « Arinw, PA 10014 1377 ]

./ 41058 64T - Man: GIRIIN-5055 » Romel: nmachicofphie.ary o Weaasipale
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Predatory Credit Card Lending Practices

s ' Wells Fargo
Whetreas: .

Our coqmpony is one of the nation's largest credit eard issuers, with tens of billions of dollars in
outstanding credit card loans to consumers. .

Ammd t’m: £ConOMEo TIECriAiHtY sparked by the sub-prime montgage crisis, some bagks ate tuming
to their high-margin credit card divisions to help offtet their losses elsewhere.

Tn the wikn of declining home vahucs and the inability to tap into this source of funds, many
Arnericans are nrning to eredit cards as = Jast source of oapital to get them through difficult
tines.

Agoording to the Fedetal Reserve Statistical Release, revolving debt as a percentage of wanl debt
in US househoddy is dramstically increzsing and credit card loans are at their highest delinquency
rates aince 1993,

The sob-prite borrowing olass is the most profituble market 'segmem o1 credit card izsuers, and
mogt vulnerahde to predatory practices. |

Sub-prime consamters, specifically those with FICO credit scores less than 660, are often targeted
with “fec hurvesting” cards. These cards, which typically carry a limit of no more than $500, can
cost borrowers up to Ialf or mors of their credit limit sigrply in activation and majntepance fees,

while positioning the cardholder to unknowingly mour late, over-the.Yimit snd other fees.

Aggrensive and questiomable marketing to tocmgcnr and college students ~ often using poor
lending criteria — has contributed to a rise in undergraduste credit card debr from an average of
52,189 in 2004 10 $8,612 in 2006. .

Provisions such a9 universal default, somctimes known as risk-based pricing, unfairly penalize
barrowers with higher rata3 on accounts whers they have never missed a payment.

Typical credit card practioes such as bait and switch marketing, changes of mailing address,
delsyed billing, hidden fecs and imint=Digible cardholder agreements hurt consumecs.
Remaivad: That the sharcholders request the Board of Directors to complete a report to
shmreholders, prepared ot reasonable cast mnd omitting proprictary information, evaluating with

Tespect 1o practiced copamonly deemed to be predatory, our company’s credit card marketing,
lending and collection practices and the irpact these practices have en borrowers. '

Swpporting Statement:
Trapping connmers in debt under predatory terms that make successful repayment virtually
inpessibie weskens the long-tetm financial prospeots of our company and the nationa) economy

23 a whole. Credit cand policies and practices designed to strengthén (rather then abuse)
conmumers’ finanoinl health are in e bast interest of our conrpany and its clients.

10-2408

RECEIVED 2008-12/23 11:58:52



D064
WELLS FARGO @
8emss PAGE 64

The Narthers Trast

50 South Le Safle Sweet
(bleago, Blinois 60675
(312) 620-6000

— @Nmihem’[mst

" October 23, 2008

To Whom It May Concein:

This letter will verify that the Sisters of St. Francis of Philadelphia hold at Icast $2,000
worth of Wells Fargo & Company. These shares have been beld for more tham one year
end will be held at the time of your next apnual meeting.

The Northemn Trust Company serves as custodian for the Sisters of St. Francis of
Philadelphiz. The gbove mentioned shares are registered in a pominee name of the
Northern Trust, :

This letter will fnther verify that Sister Nora M. Nash and/or Thomas MeCancy are
represeniatives of the Sisters of St. Frencis of Philadeiphia and are authorized to act in

their behalf
~—

Sincerely,

Sanjay Singhn!

Vice President
L

RECEIVED 2008-12-23 11:58:52
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November 4, 2008

Mr. John G. Stumpf
Chief Executive Officer
Wells Fargo and Company
420 Montgomery Street
San Francisco, CA 94104

Dear Mr. Stumpf:

Peace and all good! The Sisters of St. Francis of Philadelphia have been shareholders in Wells Fargo
for many years. As faith-based investors, we are truly concemed about the present status of credit
card debt and the effect that this is having not only on the economic security of the consumer but on
the reliability and sustainability of Wells Fargo as a sound financial institution. Innovest, strategic
value advisors, provided a dim forecast with regard to credit charge charge-offs. It was encouraging
to note that Wells Fargo was not part of the study. Since our company is one of the ninth largest
distributors of credit cards we ae asking you to apply effective risk management principles and long
term strategies to credit card policies.

The Sisters of St. Francis of Philadelphia are therefore submitting the enclosed shareholder proposal,
“predatory Credit Card Lending Practices.” I submit it for inclusion in the proxy statement for

. consideration and action by the shareholders at the 2009 annual meeting in accordance with Rule 14-

a-8 of the General Rules and Regulations of the Sccurities and Exchange Act of 1934. A
representative of the shareholders will attend the annual meeting to move the resolution as required
by SEC rules. We truly hope that the company will be willing to dialogue with the filers about this
proposal. Please note that the contact person for this resolution/proposal will be: Nora M. Nash,
OSF, Director, Corporate Social Responsibility. Contact information: nnash(@osfphila.org or §10-
558-7661.

As verification that we are beneficial owners of common stock in Wells Fargo, 1 enclose a letter from
Northern Trust Company, our portfolio custodian/record holder attesting to the fact Tt is our
intention to keep these shares in our portfolio at least until after the annual meeting,

Respectfutly yours, : .

Nora M. Nash, OSF
Director, Corporate Social Responsibility

Enclosures

cel
Gary Brouse, ICCR
Julie Wokaty, ICCR

Otfiee of Coxporate Soak! Responsibiliy
609 Saurh Convene Road £ Aston, PA 190141207
610-556-7661 § Fax: 610-558-5R55 & Famadk: nnavh@oefphilevig 5 werw.osfphib o
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Boa_gd of Pensions Minneopolis, MN 554022892
. Evangdlical Lughesan Charch in Amedcn (800) 3522878 » (612) 333765)
Fax: (612) 3345399
VIAQ GHID mali@eleabop.ong * wwwokahop.oig
" RECEIVED
MNovember 13, 20038
: NOV 1 4 2008
John G. Stumpf
Chiof Bxecutive Officer - JOHN STUMPE
Wells Fargo and Company .
420 Montgomery Straet )
San Francises, CA 94104

Deer Mr. Stooopf

card oprastions which conld be deemed predatory in nature, and reporting to shareholders on credit card
. maarketing, Jending and collection practices and the impact theso practices have on borrowers.

The ELCA Board of Pensions ia beneficial owger of over 413,993 shares of Wells Fargo commmon stock.
A lJettes of ownership verification from fhe custodian of our portfolio will follow under separale covel.
We have been s shareholder of more than §2,000 of common gtock for aver one year, and we intend to
maiotain a requisite gwnership position tirough the 2009 annual meeting of shareholders,

Enclosed is 2 sharcholder proposat reqoesting that ‘Wells Pargo report to sharchoiders on credit card
marketing, lending and collection iods and the impact these practices have on borrowers. According
to SEC Rule 14a-8, we ask thar this resolution be sncluded in the proxy mateeinls for the 2009 anmual
meeting of sharsholders, Should the Board of Directars choose o oppose the resolution, we ask that oar
s\m&:gstammcntb:inoludedaswen in the proxy materials. The Sisters of St. Francis of Philedelphia
are the primary filens on this resolution ’

The Sisters of St. Francis of Philade}phia will cogtinue as the lead shareholder, and arc prepared 10
assemble the dialogue tezm ag quickly as copvenicot ¥f yon have any questions, please confact Patdcia
Zexega, Director of Corporsio Qocial Responsibility, at 412-367-7575 m the Corporate Social
Rpgmnﬁbﬂﬁynﬁknofﬂmiﬂih& )

Sincerely, .
# s M«(m
er H. Willizmson. . -
Senlor Investment Manager
ELCA Board of Pensions
CC:  Pat Zerega Eelli Devor ~ Mallon

ELCA SW PA Synod  Global Security Sorvices
9625 Perry Highway 135 Santilli Highway
Pittsburgh, PA 15237 Everett, MA 02149
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BNY MELLON
ASSET SERVICING

‘November 13, 2658

John G. Stempf

Chief Execrtive Officer
Wells Farpo and Company
420 Montgomery Strect
Sen Francisco, CA 94104

.

Tear Mr. Sun:npf:

This letter is to confirm that Bank of New York Mellon, custodian for the Board of Pensions of
the Evangelical Latheran Church in America (FLCA). has held 266,652 shares of Wells Fargo
commonStOCkfotuvérgneycax. :

As of this daze, the ELCA - Board of Pensions intends to hald its sbaves uf Wells Fargo covuon
stock throngh the date of your next anmosl meeting.

JE Yo bave any questions, please call mo at (617) 382-6624.

Sinceraly,

o Dovtn

Kelli Dever
Vice President
Client Services

CC:  PatZerege
FLCA SW PA Synod
9625 Paxy Highway
Pinsbargh, PA 15237-5550

ELCA - Board of Pensions

800 Marquetie Ave., Suite 1050
Mimmeapolis, MN 554022892

135 Santilil Highway, AIM 026-0313. Evoett MA 02149
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THE NEEDMOR FUND

November 7, 2008

Ms. Laurel A. Holschuh

Senior Vice President and Secretary
Wells Fargo & Company

MAC #N9305-173

Sixth and Marquetta

Minneapolis, MN 55479

Dear Ms. Holschuh:

The Needmor Fund holds 1,200 shares of Wells Fargo stock. We believe that
companies with a commitment to customers, employees, communities and the
environment will prosper long-term. We strongly believe, as we’re sure you do, that
good governance is essential for building shareholder value. Further we are
concerned with predatory credit card marketing, lending and collection practices and
the impact these practices have on borrowers. These concerns are heightened by the
broader financial crisis we all face.

Therefore, we are filing the enclosed shareholder proposal as a co-filer with Sisters
of Saint Francis as the “primary filer” for inclusion in the 2009 proxy statement, in
accordance with Rule' 14a-8 of the General Rules and Regulations of the Securities
Exchange Act of 1934. We are the beneficial owner, as defined in Rule 13d-3 of the
Securities Exchange Act of 1934, of the above mentioned number of Wells Fargo
shares and will be pleased to provide proof of ownership upon request. We expect
other investors will join us as co-filers.

Please copy correspondence both to myself and to Timothy Smith at Walden
Asset Management at tsmith@bostontrust.com; phone 617-726-7155. Walden is the
investment manager for Needmor.

Sincerely,

Daniel Stranahan
Chair = Finance Commitiee

The Needmor Fund

— c¢/o Daniel Stranaban

3306 NW 71* Street
Seattle, WA 98117
Phone (206) 789-8017
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Predatory Credit Card Lending Practices

Wells Fargo
Whereas:

Our company is one of the nation’s largest credit card issuers, with tens of billions of dollars in
outstanding credit card }nans to consumers.

Axmid the economic uncertainty sparked by the sub-prime mortgage crisis, some banks arc turning
1o their high-margin credit card divisions to help offset their losses elsewhere.

In the wake of declining home values and the inability to tap into this source of funds, many
Atnericans are turning to credit cards as a last source of capital to get them through difficult
times.

According to the Federal Reserve Statistical Release, revolving debt as a percentage of total debt
in US households is dramatically increasing and credit card loans are at their highest delinquency
rates since 1993, )

The sub-prime borrowing class is the most profitable market segment for credit card issuers, and
most vulnerable to predatory practices. : '

Sub-prime consumers, specifically those with FICO credit scores less than 660, are often targeted
with “fee harvesting" cards. These cards, which typically carry a limit of no more than $500, can
cost borrowers up to half or more of their credit limit simply in activation and maintenance fees,
while positioning the cardholder to unknowingly incur late, over-the-limit and other fees.

Aggressive and questionable marketing to teenagers and college students — ofien using poor
lending criteria — has contributed to a rise in undergraduate credit card debt from an average of
$2,169 in 2004 to $8,612 in 2006.

Provisions such as universal default, sometimes known as risk-based pricing, unfairly penalize
borrowers with higher rates on acconnts where they have never missed a payment.

Typical credit card practices such as bait and switch marketing, changes of mailing address,
delayed billing, hidden fecs and uninteHigible cardholder agreements hurt consumers.

Resolved: That the shareholders request the Boarg of Directors to complete a report to
sharcholders, preparcd at reasonable cost and omitting proprietary information, evaluating with
respect to practices commonly deemed to be predatory, our company’s credit card marketing,
lending and collection practices and the impact these practices have on borrowers.

Sopperting Statement:

Trapping consumers in debt under predatory terms that make successful repayment virtually
impossible weakens the long-term financial prospects of our company and the national economy
as a whole. Credit card policies and practices designed to strengthen (rather than abuse})
consumers’ financial health are in the best interest of our company and its clients.

10-24-03
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Law Department

N9305-173

1700 Weils Fargo Center
Sixth and Marquetie
Minneapolis, MN 53479

Mary E. Schafmer

Senior Company Counset
Telephone No. 612,857-2367
Facsimile Mo. 612,667.6082

E-Mair: mary.e.cehaffner@welisiaron com

VIA QOVERNIGHT DELIVERY .-

Novcmb_er 20, 2008

The Needmor Fund

c/o Daniel Siranahan -

3306 N.W. 71" Street

Seaitle, WA/QSI 17
P

J__/Rc: Stockholder Proposal Regarding 2 Report on Predatory Credit Card Lending Practices
~ Received November 7, 2008

Dear Mr. Stranahan:
On.November 7, 2008, Wells Fargo & Company (“Welis Fargo™) received a request dated as

of that date from The Needmor Fund (the “Fund”) as a stockholder of Wells Fargo that Welts Fargo
include a stockholder proposal regarding a report on predatory credit card lending practices (the

N “Proposal™ in its proxy materials for jts 2009 annual meeting. In your letter, you advised us that the

Fungd was co-filing this proposal with the Sisters of St. Francis of Philadelphia pursuant to Rule 14a-8 -
adopted by the Securities and Exchange Commission (the “SEC™) under the Securities Exchange Act
of 1934,

Rule 14a-§ sets forth the requirements that apply to both a company and any stockholder in
comtection with a stockholder proposal to be included in 2 company’s proxy materials for its next
anmual meeting. Under Rule 14a-8(b), in order for a stockholder to be eligible to'submit a propesal for
inclusion in the Wells Fargo's proxy materials for its 2008 apnual meeting, the stockholder must have
held shares of Wells Fargo's common stock having a market value of at least $2 000 for at least one
year prior to the date the proposal was submitted to Wells Fargo and must inciude with the proposal a
written statement that the stockholder intends to hold these shares until the annoal meeting occurs, In
your letter, you stated that the Fund is the beneficial owner {within the meaning of SEC Rute 13d-3) of
1,200 shares of ‘Wells Fargo common stock (which amount, on its face, exceeds the required mimimum
market vaiue of Wells Fargo common stock) and weuld provide proof of ownership of these shares as
required by Rule 14a-8. Although we have already received the required proof of the Fund’s
ownership from Northern Trust, we do note that your letler does not state that the Fund intends to
contnue 10 hold these shares untit the 2009 annual meeting.

Under Ruje 14a-8(b), the Fund is required to provide Wells Fargo with the statement noted
above regarding your intention to hold these shares until the 2009 anmual meeting, We have pointed
out this omission to Tim Smith of Walden Asset Management, the investment manager for the Fund,
who is listed as an alternative contact for the Fund. Although, based on Mr. Smith’s assurances, we
. fully expect such a statement will be forthcoming, in order to preserve our rights under applicable SEC
N rules, Wells Fargo is hereby notifying vou that the Fund has not yet shown that it meets the
stockholder eligjbility requirements under the proxy rules for submission of a proposal. Ag a resuit,

RECEIVED 2008-12-23 11:58:52
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Daniel Stranahan Page2
The Needmor Fund
November 20, 2008

u{aless the Fund transmits to Wells Fargo a fetter stating its intent 1 hold the mimimum eligible
numbes of shares imtil Wells Fargo’s 2009 annual meeting within 14 calendar days from the date the
Fund receives this letter, Wells Fargo wilt have the right to exclude the Fund as a co-filer of the
Proposal from its proxy materials, as permitted by Rule 14a-8. Even if the Fund submits the required
information, Wells Faryo reserves the right to request exclusion of the Proposal under Rule 14a-83
based on one or more of the reasons for excluding a stockholder proposal permitted under Rule 14a-

8(3).

Please send the Fund’s statement regarding its intention to hold its qualifying shares until our
2009 annual meeting as requested in this letter to the following person and address:

Laurel A. Holschuh

Corporate Secretary

‘Wells Fargo & Company

MAC #N93035-173

Sixth & Marquetie
Minneapolis, Minnesota 55479
Fax No.: 612.667.6082

If you have any questions about this Jetter, please call me directly at 612.667.2367 or contact
me by fax at 612.667.6082,

. Very tiuly yours,
Mary E. Sghafiner
Senior Company Counsel

MES:dik

ce: Mr. Timothy Smith
Waiden Asset Management
One Beacon Steet
Boston, MA 02108
Fax No. 617,227.3664

Lauret A. Holschuh
Wells Fargo & Company
Corporate Secretary

scham01/proxy/2008/shprop/ms07-Lur Eligibility-Needmor -11-20-2008
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THE NEEDMOR FUND

November 20, 2008

Ms. Mary E. Schafiner
Senior Company Counsel &
Assistant Secretary

Wells Fargo & Company
MAC #N9305-172

Sixth and Marquetta
Minneapolis, MN 55479

Dear Ms. Schaffner:

Thank you for the note indicating the need to clarify our submission letter. The
Needmor Fund will continue to own our shares at least through the annual
stockholders meeting. '

Thank you again for your note. 1 trust our clarification will save you the trouble of
going to the SEC. Please let Timothy Smith at Walden Asset Management know if you
need further clarification.

,Slncerely
// ke /;z/éf)/ / 77

Damel Stranahan
Chair - Finance Committee

Cc:  Timothy Smith — Walden Asset Management

The Needmor Fund
c/o Daniel Stranshan
3306 NW 71" Street
Seattle, WA 98117
Phone (206) 789-8017

I
|
|
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% CATHOLIC HEALTH EASY . NGV 1 3 2008

Syatem Ornce JOHN STUM P F

. 3805 Wesr Cherer Plin
Subes 100 | :
Nowtown Squue, PA 190732304
. ) wwnache.otp
November 12, 2008 . (610) 1553000 (610} 355-205D fx
Mr. John G. Stumpf, CEO
Wells Farge & Company
420 Montgomexy Street -
San Frantisco, GA 64104

RE: Shareholder Proposal for 2009 Annnal Meeting
Dear Mr. Stumpf: '

1 atn writing on behalf 6f Catholic Health East, one of the largest Catholir health care systems in
the U.S. As a lung-term, faith-based investor, Catholic Health Bast seeks to reflect its Mission
and Core Values while looking for social, environmental as well as financial accountability in its
investments. .

Cutholic Health East believes thiat credit card policies designed to strengthen consurners’
finaneial healtharetn&ebestinteyestofo}uwmpanyandim clients. Predaroyy practices on

Catholie Health East is beneficial owner of Wells Fargo and Company common stock with a
market valuc of at least $2,000 which we have held continuously for at least one year. We will
continue to hold the shares at least through the company’s anovyal mesting. Verification of our
boldings from our custodian as of 4{1/08, BNY Mellon is enclosed. The verification from our
former custodian, Northern Triwst will be forthcoming under separate cover.

This resolution is for considexation and action by the shareholders at the next meeting and I

hereby submit it for inclusion in the proxy statement in accordance with Rule 14 8-8 of the
general rules and regolations of the Security and Exchange Act of 1934 )

Catholic Health East remains open for dialogue regarding this resoiton. Thank you for your
attention to this mattex. ’

Simcerely,
Lo Kotz Gae 4.

Sister Kathleen Coll, SSJ
Administrator, Shareholder Advocacy

Endoesures: Resolution :
Verification of ownership letter

oe:  Sister Nora Nash, Sisters of Saint Francis of Philadelphia
Tinterfaith Center on Corporate Responsibility

U RSl e B sl Pramdd . e
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Frodatery Credit Card Practices
2009 - Wells Farge & Company |

WHEREAS: Our company is ons of the nation's Jargest credit card issuers, with tens of billions of dollars
_In outstanding credit s5rd loans to consumers, K - -

Arnid the economic uncertainty sparked by the sub-prire mortgage crisis, some banks are turning fo thelr
high-margin credt card divisions 16 help offset their psaes oisewhers, _ . .

In the waks of deciining home valires and the inability to tap into this source of funds, many Americans
2re {uming o credit cards as a {ast ecurce of caplial to get them through dificult times.

" According o the Federal Reserve Statistical Release, revolving debt as g percentage of tatal debt In us-'

Eg;:eholds_ ls dramaticaRy incrsasing ana credit cand Joans ere 4t thelr highest delinguancy rates since

The sub-prime borowing class is the most profitable market segment for credit card jssuars, and most .
vulnergble to predatory practives. . .

Sub-prime consumers, spacifically thoss.with FICO credit scores less than 660, are often tangeted with

““fee harvesting” cards. Thése carde, which typically cary a Umit of no mere than $500, can cost

borrowers vp 0 half or more of thelr eredit-fmit simply I activation end mattanance fees, whila
positioning the cardholder to unknowingtly incur kie, over-the-limit and other fees.

Aggressivs and questionable }nqueﬁng to teenagers and college students - often using poor lending
critélia — has contributed to a risa in undergraduats eradit card debt from an average of $2,169 in 2004 to
$3.612In 2006. . . .

Provisioms such 88 universal deraml,-sonieﬁmas known @5 risk-based prcing, enfairly penalize borowers
with higher retes on accounts where they have never missed a payment o

Typical credit card practices such as bait and switch marketing, changes of mailing address, delayed
blling, hitdden fees and unintelllaible cardholder agrasments hurt consumers. .

Resolved: That the shareholders request the Board ¢of Directors to complete a report to sharchalders,
preparad at reasonable cost and omitting proprietary informnation, evaluating with respect to practices
commonly deemed to be predalory, our company’s credit ¢ard migrketing, lending and collection practices
and the Impact tHess practices have on bomowers. -

Suppotting Statement. Tripting comsumhers in debt under predatory terms that make succssshil
rapayment virtually Impossible weakens the long-term financial prospects of our company and the
national economy as @ whole, Credit card policles and. praciices designed to strengthen (rather than

. abiisaY consurhers' fiancial hiealth afe in'the Hast intrast of cur company énd its tlients.

RECEIYED 2008-12-23 11:58:52
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THE BANK OF NEW YORK MELLON

November 7, 2008

Sster Kathieen Coll, $3J
Catholic Health East

3805 West Chester Pike
Newtown Square, PA 19075

To Whom It May Concemn:

Please be advised that The Bank of Naw York Mslion (Depusitory Trust Company
Participant D~ ) racelved 29,849 shares of WELLS FARGO & CO COM {cuslp
949746101) from Northem Trust, the prior custodian, on April 1, 2008 {or our ciisnt and
benaficial owner, Catholic Health East. . i

" Of the 29,845 sharas received Into our custody on April 1, 2008, 29,845 shares were
beneficialty owned and have been gontinuousty held by our client:

Catholic Health East
3805 West Chester Piks
Newtown Square, PA 19675

Please feel free to contact me if you have any questions. Thank you.

Sinceroly,

~ Jennifer y
istant Officer, BNY Melion Asset Servicing

hone: (412) 234-3907 SIERENATION B
Email: fer.). may@baymelio . ST TrEMOFNEN'
{ SGY63) 12790
SECURITIES TMMsmirtA,

TR

525 William Penn Place, Pittssurgh, PA 15253 ’ \
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Thee Northerm Trst
50 South La Salle Srrest
Eﬁg;gxﬂﬁndsﬁmﬂﬂ
RECEIVED
] NOIﬂlemrIl'llSt NOV I o 2’]'_?3
YOHN ST1Mpe
November 12, 2008
‘Wells Farpo
Dear Sirs:

The Northemn Trust Company as costodizn for Catholic Health East confirms that as of
October 31, 2007 through March 31, 2008, Catholic Health East was the beneficial owner
of 13,360.00 shares of Wells Farpo common stock in their account | 5, Robeco
Boston Partners. This same amount of shares was held at a mininvm consistently
throughout the period.

Sincerely,

D A eprons

— Shery! L Stephens
Trust Officer

RECEIVED 2003-/12-23 11:58:52
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VIA OVERNIGHT DELIVERY . MMA®
. November 13, 2008 -
Mr. Jobn G. Stm&i Stew INP o :
%:ﬁg m Cnmw - N ; 3110 Noxth, Mt Smeet
argo pany : fot Omee Box 483
- 420 Moutpamery Strast : Goshen, IN 46527
San Pramoisco, CA 54104 . . ’ Tofdree: (A00) 3487468
. Telephone GFD $535511
Dear Mr. Stumpf,” . : - S

The System of consumey finzuce in the United States is broken and it is threatening the health of
oirr ecopomy and our company. Our nation’s banking and lending models, which ence focused an
the econcmmic health of the borrower, have been trapsformed over the past several decades to
fotus op extracting immediate profits from ever mort coonomjioally unstable low- to middle
income consuingis,

Ones a soureo of convenient, short-term finencing, credit cavds today place 2 significenthigh-
cost, long-term debr burden on our socicty and its economy. Another way forvard is necded—
- o that strepgthens beth our eompany and the consumer ecopony upen which we depend,

] am writing to you on behalf of the MMA Prasis Care Stock Fimd, part of the MMA family of
compeniss, a current aud long thme sharehalder in Wells Fargo, We have beld shares in the

* Gompany for over a year and commit to maintaining 2 position throagh the'company’s smroat

meeting. Verification of our beneficial ownership is enclosed.

_ MMA (Mennonite Mutal Aid) is the stewsrdship agency of the Memmonite Chureh USA with

§1.7 billjon of socially nvestad assets under management. |t is on behalf of our shareholders and
constitucits that we co-file the enciosed resolution on the isiue of Predatory Crodit Capd Londing
Practices. We present it for inclusion in the proxy swateruent for a voto at the'next stockholders
meeting in acoordmace with Rule 14.-8 of the General Rules and Regulations of the Securities
Fxchange A¢t of 1934, ' .

Nora Nash of the Sisters of St, Francis of Philadelphia is the lead ftiex Tor this resolution with
‘Wells Fargo. A number of other Wells Fargo shareholders will be submitting this proposal, and
we are co-Sponsoring this rosokution Witk tirese groups. Pleass dircat sopies of =11 carrespondencs
.regarding the proposal to Chris Meyer at (574) 533-9515'ext. 291, or shris.mever@mma- ’
. online.org

Si

}Il i :;; :’.' é .
Chris C. Meyer W Co
Stewardship lvesting Research Specialist
Enel.Regoluticn and Verifioation of Ovwmership
Cc.  Nora M Nash, OSF '

Mark Regier, MMA
John Liechty, MMA
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FPredatory Credit Card Lending Practices

Wells Fargo
Whereas:

Our compeny is ans of the nation’s largest credit card issuers, with tens of billions of doliars in
outsiapding credit card loans to consumers,

Amid the ecanomic nncertainty sparked by the seb-prim wortgage crisls, some banks are mming
to their high-margin credit card divisions to help offset their losses clsewhere,

In the wake of declining hore values and the inability to tap into this source of fimds, many
Americans are taming to eredit cards as a last smuree of capital to get them through difficalt
Himes. - :

According to the Federal Reserve Statistical Release, revolving debt as & peroentage of tota) debt
i1 US households is draxhatically incrocasing and credit card loans are gt their highest delinquency
rates since 1993,

The sob-prime borrewing class is the most profirable market segment for credit card issuers, and
most vulnerable to predatory practices. '

Sub-~prime consumers, specifivally those with FICO aredit scares less than 660, are often targeted
with “foe harvesting” cards. These cards, which typically carry a it of no more than 3500, can
cost bomowers up to half ot more of their credit limit simply in activation and maintesance fess,
while positioning the cardholder to nnknowingly incur late, over-the-limit and other fees.

grressive and questionshls marketing 10 taenegers and college students — often using poor -
lepding criteria — has contributed to a rise in tedsrgraduate credit cord debt from ag avernge of
$2,169 i 2004 1 38,612 tn 2006.

Provisions such as universal defanlt, sometimes known as risk-based pricing, wnfairly penalize
borrowers with higher rates on accoums where they have never missed a paymert.

Typical credit card practices such as bait and switch marketing, changes of mailing address,
delayed billing, hidden fecs and unintcliigible cardholder agreements hurt conswumers.

Resolved: That the sharcholders requast the Board of Directors to complets a report to
shareholders, prepared at reasonable cost and omitting proprietary information, evaluating with
respect to practices eqruraonly deemed to.be predatary, our company’s credit card marketing,
lending and collection practices and the impact fhese practices have on borrowers.

Supperting Statement:
' Trapping consumers jn debt under predatory terns that make successful repayient virtually
impossible weakens the lopg-term fmancial prospects of our company and the pational ecanomy

as a whole. Credit card policies end practices designed to strengthen {rsther than'abuse)
copsumers’ financial health are in the best interest of our compeny and its cliems.

10-24-08
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@9 Northern Trust
Novemnber 6, 2003

Proof of Qrwaership

Mr. Chris C. Meyer

Stewardship Investing Ressarch Specialist
MMA Financial Services

1110 Norih Main Street

Goshen, IN 46627

Dwar Mr. Mayer

This letter is In msponse o your request for confirrmation that the following accounts are cumently
the benehcial cwners of Wells Fargo & Go New Cemmon, Cusip: 949746101, This security is
currently heid by Northemn Trust, as the account holder's custedian, We further more confirm that

- the accounts have held a minimum of $2,000 worth of company shares continvously fer ons year
or more. :

MMA Praxis Core Stock F;xnd Account #
Gurrent holding 130,300 shares of Wells Fargo & Co New Common, Cusip: 949746101

Sincerely,

Tim Halfpenoy

Vics President

Reletonship Mapager

The Northem Trust Comparmy
312-557-7410 .

RECEIVED 2008-12-23 11:58:52
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Mount St. Scholastica

Benedictine Sisters

November 11, 2008 - . RECE’VED

Mr. John G. Stumpf i T

Chief Executive Officer YOF 2 o0pe
Wells Fargo and Company . .

420 Montgomery Street JOMNN ST,

San Francisco, CA 94104 Uhipg

Dear Mr. Stumpf:

| am writing you on behalf of the Benedictine Sisters of Mount St Scholastica. As fajth-based
investors, we are truly concemned about the present status of credit card debt and the effect that this is
having not only on the economic security of the consumer but on the reliability and sustainability of
Wells Fargo as a sound financial institution. Innovest, strategic value advisors, provided a dim
forecast with regard to credit charge charge-offs. It was encouraging to note that Wells Fargo was not
part of the study. Since our company is one of the ninth largest distributors of credit cards we are
asking you to apply effective risk management principles and long term strategles to credit card
policies.

I am hereby authorized to notify you of our intention to file this shareholder proposal with the Sisters of
St. Francis of Philadelphia for consideration and action by the shareholders at the 2008 Annual
Meeting. | hereby submit it for inclusion in the proxy statement for consideration and action by the
shareholders at the 2009 annual meeting in accordance with Rule 14-a-8 of the General Rules and
Regulations of the Securities and Exchange Act of 1934. A representative of the shareholders wiil
attend the annual meeting to move the resolution as required by SEC rules. We truly hope that the
company will be willing to dialogue with the filers about this proposal. Please note that the contact
person for this resolution/proposal will be: Sr. Nora M. Nash, OSF, Director, Corporate Social
Responsibility. Contact information: nnash@osfphila.org or 610-558-7681.

We are the owners of 1729 shares of Wells Fargo stock and intend to held $2,000 worth through the
date of the 2009 Annual Meeting. Verification of ownership will foliow. .

Respestiully yours,
Py o

Rose Marfe Stallbaumer, 0SB
Enclosure: 2009 Shareholder Resoiufion

S

Fa

Treasure

801 S. @TH STRECT | ATCHISON, K§ 66002 | 913.360.6200 | FAX Y13.360.6190

wiww. muuntosh.org RECEIVED 2008,12/23 11:58:52
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Predatory Credit Card Lending Practices

"Wells Fargo
Wheress:

Our company is one of the pation’s largest credil card issuers, with tens of biltions of dollars in outstanding

-credit card loans to coftsumers.

Amid the economic nncertainty sparked by the sub-prime mortgage crisis, some banks are turning to their h:gh-
margin credit card divisions to help offser their losses elsewhera.

In the wake of declining home vajues and the inability to tap into this source of funds, many Americans are
turning to credit cards as a last source of capital to get them through difficult tmes.

According to the Federal Reserve Statistical Release, revolving debt as a percentage of total debt in US
households is drematically increasing and credit card loans are at their highest delinquency rates since 1993.

The sub-prime borrowing class is the most profitable market segment for credit card issuers, and most -
vulnerable to predatory practices.

* Sub-prime consumers, specifically those with FICO eredit scores less than 660, are often targeted with “fee

harvesting” cards. These cards, which typically carry a limit of no more than $500, can cost borrowess up to haif
or more of their credit limit simply in activation and maintenance fees, while positioning the cardbolder to
vaknowingly incar late, over~the-limii and other fees.

Aggressive and questionable marketing to teenagers and college smdents — often using poor lending criteria -
bas contributed ro a rise in indergraduate credit card debt from an average of $2,169 in 2004 to $8,612 in 2006.

Provisions such as universal defanlt, sometimes known as risk-based pricing, unfmrly penalize borrowers with
higher rates on accounts where they havc never missed a payment.

Typical credit card practices such as bait and switch marketing, changes of mailing address, delayed billing, -
hidden fees and unintelligible cardholder agreeruents hurt consumers.

Resolved: That the shareholders request the Board of Directors to complete a report to shareholders, prepared at |
reasonable cost and omitting proprietary information, evaluating with respect to practices commonly deemed to
be predatory, our company’s credit card marketing, lending and collection practices and the impart thess
practices have on borrowers.

Supporting Statement:
Trapping consumers in debt under predatory terms that make successful repayment virtually impossible
weakens the long-term financial prospects of our company and the pational economy as a whole. Credit card

policies and practices designed to sgengthen (rather than abuse) consumers’ financial health are in the best
interest of our company and its clisnts, -

RECEIVED 2008-12-23 11:58:52
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Law Department
NS385-173

1700 Wals Fargo Center
Sixth and Mamuette
Minneapolis, MN 55479

S’

Mary E. Schaffner

Sanior Company Counsel

Telephone No. 612.667-2357

Facsimie No. 612.667.6082

E-Mall: jpary.e.schafiner@welstamo com

VIA OVERNIGHT DELIVERY

November 24, 2008

Benedictine Sisters of Mount St. Scholastica
80] S. 8™ Street

Atchison, KS 66002

Attention: Rose Marie Stalbaumer, OSB

Re:  Stockholder Proposal Regarding Predatory Credit Card Lending Practices ©
Received: November 12, 2008 '

Dear Sister Rose Marie:

On November 12, 2008, Wells Fargo & Company (*“Wells Fargo™) received a request,
- dated November 11, 2008, from the Benedictine Sisters of Mount St. Scholastica (the “Order™) as
— - a stockholder of Wells Fargo, that Wells Fargo include a stockholder proposal regarding
predatory credit card lending practices (the “Proposal”) in the proxy materials for Wells Fargo's
2009 annual meeting. We understand that you will be a co-filer of this Proposal with Sisters of
St. Francis of Philadelphia and are submitting this Proposal pursuant to Rule 14a-8 adopted by the
Securities and Exchange Commission (the “SEC™) under the Securities Exchange ‘Act of 1934.

Rule 14a-8 spells out the rules that apply to both 2 company and any stockholder in
connection with a stockholder proposal to be included in 2 company's proxy materials for its next
annual meeting. Under Rule 14a-8(b), in order for a stockholder to be eligible to submit a
proposal for inclusion in the proxy statement for Wells Fargo’s 2009 annual meeting, it must have
held shares of Wells Fargo's common stock having a market value of at least $2,000 for at least
one year prior to the date the proposal was submitted to Wells Fargo and must include with the
proposal a written statement that the stockholder intends to hold these shares until the annual
meeting occurs. In vour letter, you stated that the Order bas been the beneficial owner (within the
meaning of SEC Rule 13d-3) of 1,729 shares of Wells Fargo common stock (which exceeds the
required minimum market value of Wells Fargo common stock) for more than one year, and that
the Order intends to continue to hald these shares unti! the 2009 annual meeting. You also stated
that proof of ownership would be seut by separate cover. As of the date of this letter, we have not
yet received any such letter. :

As provided in Rule 14a-8(b), the Order is required to provide proof of its ownership of
at least the required minimum value of Wells Fargo common stock, and thus its eligibility to
present the Proposal, in the manner specified in Rule 14a-8(b). Based on the statements in your

‘ I=tter and our check of our stockholder records, it appears that the Order is pot the record owner

RECEIYED 2008-12-23 11:58:52
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November 24, 2008
Benedictine Sisters of the Order
Rose Marie Stalbaumer, OSB
Page 2

of these shares. Consequently, since the Order is not the record owner of the shares noted in its
November 11, 2008 letter, the Order must provide Wells Fargo with the required evidence of its
eligible share ownership in one of the two ways: (1) if the Order’s shares of Wells Fargo common
stock are held in a brokerage or custodial account with a bank, brokerage finn, or other
institution, by sending us a written statcment from that bank, broker, or other institution as the
record holder of your shares verifying that, as of November 11, 2008, the Order had continuously
held the required $2,000 minimum market value of Wells Fargo common stock for at least one
year prior to that date; or (2) if the Order has filed either a Schedule 13D, Schedule 13G, or a
Form 3, 4, or 5 with the SEC disclosing its ownership of shares of Wells Fargo common stock
having the minimum $2,000 in market value, by providing Weils Fargo with a copy of that filing,
plus any amendments to it showing any change in its ownership of Weils Fargo shares, also
showing that the Order has held these shares for the required oue-year period prior to November
11, 2008. We would also appreciate it if the Order would provide us with the number of shares it
holds for our proxy statement

Wells Fargo hereby notifies the Order that it intends to exclude you as a co-fller of the
Proposal from its 2009 proxy materials unless the Order transmits to Wells Fargo written proof of
its beneficial ownership of Wells Fargo common stock in one of the forms specified in this letter
within 14 calendsr days from the date the Order receives this letter. Even if the Order submits the
required information, Wells Fargo reserves the right o request exclusion of the Proposal under
Rule 14a-§ based on one or more of the reasons for excluding a stockholder proposal pennitted
ander Rule 14a-8(1).

Plcase send proof of the Order’s ownership of Wells Fargo common stock as requested in
this letter to the following person and address:

Laurel A. Holschuh

Corporate Secretary

Wells Fargo & Company

MAC #N9305-173

Sixth & Marquette
Minnpeapolis, Minnesota 55479
Fax No.: 612.667.6082

If you have any questions about this letrer, please call me directly at 612.667.2367 or
contact me by fax at 612.667.6082.

Very truly yours,

Mary E: $¢haffher
Senior Cémpany Counsel

MES:dik
cc: Sister Nora Nash (nnash(@osfphila org)
Sisters of St. Francis of Philadelphia

Laurel A. Holschuh, Corporate Secretary
Wells Fargo & Company

RECEIVED 2008.12,23 11:58:52
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320 East Ripa Avenue

$t. Louis, MO 63125-2897
314-544-0455 voice
314-544-6754 fax

www.ssud-sl.org

RECEIVED
November 4, 2008

K
LAY )

Mr. John G. Stumpf, CEO JOHN STUMPF
Wells Fargo and Company -

420 Montgomery Street

San Francisco, CA 94104

Dear Mr. Stumpf:

[ am writing you in behalf of the School Sisters of Notre Dame of St. Louis, an internatiopal
religious congregation cornmitied to the well-being and quakhity of life of the human family
throughout the world. As Religious Women, we are dedicated to education and serving the poor in
our global comrmmity.

At this time, we are very concermed about the soundness of our financial institutions and in
particular how Wells Fargo has handled credit card debt and the cffect this is having on the
economic security of the consumer and our company.

The Schoo! Sisters of Notre Dame of St. Lonis are the beneficial owner of 200 shares of Wells
Fargo commen stock. Verification of ownership of the shares is attached. We have held these
for more than a year and intend to hold the stock at least through the date of the annual meeting.

1 am hereby authorized to notify you of our intention to co-filc the enclosed sharecholder proposal
with the Sisters of St. Francis of Philadelphia for consideration and action by the stockholders at
the 2009 annuval meeting. I hereby submit it for inclusion in the proxy statement in accordance
with rule 14a-8 of the general rules and regulations of the Securities Exchange Act of 1934. A
representative of the filers will attend the shareholders’ meeting to move the resolution.

We hope that the Board of Directors will agree to support and implement this shareholder
resolution.

Sincerely,

sliic b fprace, AL

Sister Linda Jansen, SSND
Provincial Treasurer

Transforming the World through Education

RECEIVED 2008-12-23 11:58:52
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Predatory Credit Card Lending Practices

Wells Farpo
Wherceas:

Our company is one of the nation’s largest credil card issuers, with tens of billions of dollars in
outstanding credit card loans to consumers.

Amid (he economic vncertainty sparked by the sub-prime mortgage crisis, some banks are turning
to thejr high-margjn credit card divisions to help offset their losses elsewhere.

In the wake of declining home values and the inability to tap into this source of funds, many
Axoericans are turning to credit cards as a last source of capital to get them throngh difficult
times.

According 1o the Federal Reserve Statisticat Release, revolving debt as a percestage of total debt
in US households is dramatically increasing and credit card loans are af their highest delinquency
rates since 1993.

The sub-prime borrowing class is the most profitable market segment for credit card issuers, and
most vulnerable to predatory practices.

Sub-prime consuners, specifically those with FICO credit scores less than 660, arc often targeted
with “fee harvesting” cards. These cards, which typically carry a limit of no more than $500, can
cost borrowers up to half or tnore of their credit limit simply in activation and maimienance fees,
while positioning the cardholder 1o unknowingly incur late, over-the-limit and other fees.
Agpressive and questionable marketing to teenagers and college students — often using poor
lending criteria — has contributed to a tise in undergraduate credit card debt from an average of
$2,169 in 2004 to $8,612 in 2006.

Provisions such as universal defan]t, sometimes known as risk-based pricing, unfairly penatize
borrowers with higher rates on accounts where they have never missed a payment.

Typical credit card practices such as bait and switch marketing, changes of mailing address,

. delayed billing, hidden fees and uninteligible cardholder agreements burt consumers.

Resolved: That the shareholders request the Board of Directors to complete a report to
shareholders, prepared at reasonable cost and omitting proprietary information, svaluating with
respect to practices commonly deemed 1o be predatory, our company’s credit eard marketing,
lending and collection practices and the impact these practices have oo borrowers.

Supporting Statement:

Trapping consumers in debt under predatory terms that make successful repayment virtnally
impossible weakens the long-term financial prospects of our company and the national economy
as a whole, Credit card policies and practices designed to strengtben (rather than abuse)
consumers’ financial health are in the best imerest of our company and its clients.

RECEIVED 2008-12-/23 11:58:52
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ﬁggg The Commerce Trust Company
g,.g g N dirisiont of Contimerce Banle NA.

Lora Downey
314-746-7453

November 4, 2008

Sister Linda Jansen, SSND

. 'School Sisters of Notre Dame
- 320 East Ripa Avenue

St Louis M2 63125

Re: School Sister of Notre Dame General - Restricted
Account # o

Dear Sister Linda:

Secusi Shares Acquisition Date
wells fargo & Co 200 Held continuously for at least one year

To the best of my knowledge, the Sisters intend to hold this security in this account at
least through the date of the next annual meeting.

If you should have any questions, please call me.

Sincerely,

JE{:'-M’L A& L
Lora Downey
Vice President

LID/Ij

HUUU Forsytlt Boulevard, SU Louis, MO 63105-1797 *+ commercehank,com

LUIFCIom-5
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O[5 Benedictine Sisters.of Vigginia
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Saint Benedt . i ;
enedict Mopastery » 9535 Linton Hall Road + Bristow, Virginia 20136-1217 = (703) 361-0106

November 11, 2008

Mr. John Q. Stumpf

Chief Exacutive Officer
Wells Fargo and Company
420 Montgomery Street
San Francisco, CA 94104

Dezr Mr. Stumpf:.

| am writing you on pehatf of the Benedictine Sisters ‘of Virginia

As faith-based

investors, we an2 tuly concemed about the present stalus of credit card debt and he
eftect that this is having not only on the economic securily of the consumer but on the

reliability and susisinability of Wells Fargo a5 a sound financial insti
strategic value advisors, provided a dim forecast with regard to credit
offs. It was encouraging to note that Wells Fargo was I
compary is one of the ninth largest distributors of credi

iver Ti torm strategies to credit

apply effeciive Jisk management principles and long
policies.

| sm heraby authorized to notify you of our intention to fite this sharehwider prop

osal with

the Sisters of St Erancis of l;’nheﬂagletphra tor considerabion and zcton by the

shareholders at the 2009 Annual

ting.
statement for consideration and action by the shareholders st the

in eccordance with Rule 14-a-8 of the Geqsml Rudes and Regulations of the

rules. We fuly hope

cornpany will be willing to di with the fers about this groposal. Please

he contact person for this res ion/proposal will be: Sr. Nora M. Nash, OSF,

Corporate Sociel Responsibility. Contact information: npash@osfphilta.om or

We gre the owners of 4000 shares of Wells Famgo stock and
fhrough the date of the 2009 Annual Meeting. verification of awnal

Raspactfully yours, ,
Sister Henry Marie Zimmemani, osB
Treasuref

Enclosure: 2009 Shareholder Resolution

RECEIVED

inclusion in the proxy
2009 annual mee_tgng

Secnitias
ders will afiend the amnual

that the
note that
Diractor,
810-558-

imend to hatd £2,000 worth
rship will follow.
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Predatory Credit Card Lending Practices

Wells Farge
Whereas:

Our company is one of the nation’s largest credit card issuers, with tens of billions of dollars in
outstanding credit card loans to consurners. .

Amid the economic uncertainty sparked by the sub-prime mortgage crisis, some banks are tuming
1o their bigh-margin credit card divisions 1o help offser their losses elsawhere.

n the wake of decliring home values and the inahility to tap inio this source of fands, many
Americans are turning o credit cands as a last source of capital to get them through difficnlt
umes.

According to the Federal Reserve Statistical Release, revolving debt as a percentage of tatel debit
in US housebolds is dramatieally increasing and credit card loans are at their highest delinquency
Tates since 1993,

The sub-prime borrowing class is the roost profitable market segment for credit card 1ssuers, and
most vulnerable to predatory practices.

Sub-prime consumers, specifically those wirk FICQ credit scores [gss than 660, are often targeted
with “fee barvesting” cards. These cards, which typically canry a limit of po more than $500, can
cast borrowers up to balf or more of their credit limit simply in activation and maintenance fees,
while positioning the cardholder to unknowiegly incur late, over-the-limit and other fecs.

Aggressive and gquestionable marketing to teenagers and college students — often using poor
lending criteria — has contrituied 10 a tise in undergraduate credit card debt from an averazs of
£2,169 in 2004 1o $8,612 in 2006,

Provisione such as universal default, sometimes known as risk-hased pncing, unfairly penalize
borrowers with higher rates on accounts where they have never missed a payment,

“Tvpical credit canl pmcticss such as bait and switch markering, changes of roadling address,
delayed billing, hidden fees and unintclligible cardholder agreements hurt consamers,

Resolved: That the shareholders request the Boand of Direciors fo cornplete a report to
sharcholders, prepared at reaspnable cost and omitting proprietary informaticn, svaluating with
Tespect 1o practices commonly deemned to be predatory, our company’s eredit cand madketing,
lending and collection practices and the impact these practices have on borowers,

Sopportiog Stetement:

Trapping consumars in debt under predatory tenms that make successful repayment virtally
impossible weakens the long-term financial prospects of our company and the pational economy
as 2 whole. Credit card policies and practices designed to sirengthen {rather thaa abuse)
cupsumers’ financial health are in the best interest of oar company and its clients,

RECEIVED 2008-12-23 11:58:52
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Novernber 11, 2003

. Mr. John G. Stumpf
Chief Exccutive Officer -
Wells Farpo & Company
420 Montgomery Street
San Francisco, CA .94104

Dear M. Stuxapf:

wuns sptroringfeliow.com

RECEVED

3
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26 2008

. - This Ie;,m:r will confirm that the Benedictine Sisters of Virginia curently own 4,00_0
_ shares of Wells Fargo common stock in their Health & Welfare account. They h.ave_ cwned this
stocl more than one year and will comtinue 10 kold the stock through the snnual meeting date. .

Thank you and plesss feel froe to coptact me at 800—552—7'757 if you have qﬂesﬁqns.

LIRS

R egh ) i

s
Sincerely,
John J-uldowney '
Senior Vice President
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PO. Box 1575, Richmond, Virginia 23218-1575
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